CONTRACT #4
RFS # 327.12-023
FA-06-16568-02

Department of Environment
& Conservation
Division of TN State Parks

VENDOR:
‘Megasys Hospitality
Systems, Inc.



STATE OF TENNESSEE
DEPARTMENT OF ENVIRONMENT AND CONSERVATION
NASHVILLE, TENNESSEE 37243-0435

JAMES H. FYKE ' PHIL BREDESEN
COMMISSIONER GOVERNOR

January 2, 2008 RECEIVED

JAN ¢ 7
Mr. James W. White, Executive Director 07 2008
Fiscal Review Committee
8" Floor, Rachel Jackson Building ‘ FISCAL REV' EW
320 Sixth Avenue North
Nashville, Tennessee 37243

Dear Mr. White:

The Department of Environment and Conservation request approval to amend the
contract with Megasys Hospitality Systems, Inc., for the Tennessee State Parks
hospitality management system. The purpose of this contract amendment is to replace
the contractor’s MegaPro system with the contractor’s Portfolio HMS system. The
amendment is necessary to ensure that the system is compliant with Payment Card
Industry (PCI) Data Security Standard (DSS) requirements in order to minimize the
state’s liability in the handling of credit card transactions.

This request is submitted less than sixty (60) days before the proposed effective date of
the amendment. The upgrade has just been approved by the Information Technology
Assessment and Budget Committee, which is urging expeditious implementation.

Your consideration and approval of the proposed contract will be appreciated.
Sincerely,

Jaigks H. Fyke
Commissioner



B-25-05

REQUEST: NON-COMPETITIVE AMENDMENT

APPROVED

T Commissioner of Finance & Administration
Date:

327.12-023-08

Department of Environment and Conse_rvaﬁon

Hospitallty Management System

Megasys Hospitality Systems, Inc.

FA-06-16568-00

10/1/05

9/30/10

$1,800,000.00

2/1/08

9/30/10

$1,850,000.00

State Parks hospltallty management system would transition frofn the contractor's MegaPro product to the contractor's Portfolio HMS
| product. Additional services would include installation and configuration of the new software, training of system users, data conversion,
and go-live support. -




The MegaPro product currently in use is not compliant with Payment Card Industry (PC1) Data Security Standard (DSS) requirements.
Sinca December 2006 National Information Consortium (NIC), the state’s web portal vendor has refused to allow the departmentio -
_accapt inn reservations over the Intemet, resulting in a loss of potential revenue. In addition, the fact that MegaPro stores customer
credit card nimbers on state servers creates a significant potential liability for the state, With Pertfolio HMS, Megasys has partnered
with Shift4 for credit card processing software to meet Visa's Payment Applications Best Practices standard. With the implementation
of these changes, no customer credit card numbers will be stored on state sarvers, eliminating the potential liability that entails.

Patrick Curry Ed Mascarin

4770 8. Harvard 4770 8. Harvard

Suite 300 . Suite 300 ‘ o :
Tulsa, QK 74135 : Tulsa, DK 74135 . -

I:I Dacumentation Not Applicable to this Request Documentation Attached to this Request .

[ | pooumentation Attached to this Request
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from any other source.

While Partiolic HMS is a new product and differs from MegaPro in some fundamental ways, many-of its Interfaces and its hardware _
requirements are similar to MagaPro. This means that staff re-training and investment in additional hardware will be minimal when
compared with conversion to a completely new and unrelated system. ‘Alse, conversion of data with regard to sach park’s facilities and
amenities is easily achieved because itis a related product. Recognizing that the stdte already has made a signifisant up-front
investment in MegaPro, Megasys has offered to provide the new pruduct in sole consideration of a $2 500 increase in the monthly
"maintenance and support fae plus Shiftd transaction faes.







STATE OF TENNESSEE

DEPARTMENT OF FINANCE AND ADMINISTRATION
OFFICE FOR INFORMATION RESOURCES

DAVE GOETZ 312 EIGHTH AVENUE NORTH JAMIE ETHERIDGE, ENTERPRISE POLICY & PLANNING
MIKE DEDMON, BUDGET

COMMISSIONER SUITE 1600 MAX ARNOLD, DATA CENTER OPERATIONS
WILLIAM R. SNODGRASS TN TOWER DEEBIE DEY, SOLUTIONS DELIVERY AND SUPPORT

NASHVILLE, TENNESSEE 37243-8030 JABON gmUNNOE, INFORMATION SECURITY

GHANNE HAYNES, IT PLANNING

TELEPHOKE (615) 741-7358 F. BRADLEY MEVERS, INTERPRIGE ARCHITECTURE,

FAX (615) 532-0471 QUALITY ASBURANCE & TESTING

ROGER PELHAM, DATA NETWORKING &

TELECOMMUNICATIONS

JEANNE SMITH, SPECIAL EERVICES

MEMORANDUM

TO! Larry Lance, Assistant Commissioner
Depariment of Environment and Conservation

FROM: Jamie Etheridge, Chair
IT Assessment & Budget Committee (IT-ABC)

DATE: December 19, 2007
SUBJECT: Portfolio Hospitality Management System Upgrade — (BGABH-P)

The IT-ABC has reviewed the Project Proposal and Cost Benefit Analysis for the Portfoiio Hospitality
Management System Upgrade — (BGABH-P). This project is approved fo proceed. The IT-ABC is pleased that
the Department is taking steps to remove the security vulnerability in the present system. This implementation
needs to be completed expeditiously. Please provide an implementation schedule to the IT-ABC by January 5,
2008,

Piease note that this approval is granted with the provision of funding availability and with the stipulation that state
technical architecture and standard products will be utilized - see

http:/iwww.ja.nash.tennfapplagsti. Any requests for exception from standards must be submitied to the Chair
of the IT-ABC and musi include appropriate business justification. The IT-ABC reviews and approves any
exceptions to the technical architecture and standards.

If you have any questions, piease call Todd Ragan at 532-0245 or me at 741-7358. Also, feel free to call upon
any of the various sections of OIR if we can provide you with any assistance in planning for your information
technology needs.

cc:  Mark Bengel, Chief Information Officer
Sam Dunn, Chief Technology Officer
IT-ABC Members
William Wood, Budget Analyst



CONTRACT SUMMARY SHEET 121107
RFS # Contract#
327 . 12 —_ 023 — 08 FA- 06 16568 02
State Agency State Agency Division '

Department of Environment and Conservation '

Tennessee State Parks

-Contractor Name |

1 :Contractor ID # {FEIN or SSN)

Megasys Hospitality Systems, Inc.

73-1349986-00

e or X V-

- Service Description

Central Reservation System and Hospitality Management System Services

Contract Begin Date _Contract End Date SUBRECIPIENT -or VENDOR? CFDA #
10/1/05 9/30/10 Vendor

Mark Each TRUE Statement: P
Contractor is on STARS D Contractor’'s Form W-9 is on file in Accounts

- Allotment Code | Cost Center _'Object Code __Fund Funding:Grant Code | Funding Subgrant Code

32712 301 083 11
Y State . -~ Federal Interdepaitmental |0 . Other TOTAL Contract Amount: -
2006 270,000.00 270,000.00
2007 360,000.00 360,000.00
2008 442 ,500.00 442 500.00
2009 390,000.00 390,000.00
2010 390,000.00 390,000.00
2011 97,500.00 97,500.00
TOTAL: 1,950,000.00 1,950,000.00
i % — COMPLETE FOR AMENDMENTS ONLY — - State Agency. Fiscal Contact & Telephone #
o =3FY; “| .. ‘BaseContract & THIS Amendment ]
L Prmr Amendments ONLY e _ _ _
2008 270,000.00 ‘State Agency Budget Officer Approval. -+ - - .0
2007 360,000.00
2008 360,000.00 82,500.00
2009 360,000.00 30,000.00
2010 360,000.00 30,000.00 | pa
90,000.00 7,500.00
1,800,000.00 150,000.00
9/30/10 9/30/10

Contractor Ownershlp {complste for ALLbase contfacte-— N/A fo amendments or dalegated author:tles)

D African American

D Asian

D Person w/ Disability

D Female

I:' Hispanic

D Native American

D Small Business
X NoT Mmorltlelsadvantaged

D Government

:Contractor Selection Method - {complete for ALL base contracts— N/A'to amendments o delegated authorities)

[ ] rep

|Z| Non—Competltlve Negotlatlon

D Competitive Negotiation *

I:l Negotlatlon wi Government (ID GG GU}

D Alternative Competitive Method *

The Department of Environment and Conservation negotiated the best possmle terms and price for the state. The contractor pro\nded the service for &
years, originally as a subcontractor to a contractor selected pursuant to an RFP.




AMENDMENT TWO
TO FA-06-16568-00

This Contract Amendment is made and entered by and between the State of Tennessee, Department of
Environment and Censervation, hereinafter referred to as the “State” and Megasys Hospitality Systems,
Inc., hereinafter referred to as the “Contractor.” It is mutually understood and agreed by and between
said, undersigned contracting parties that the subject Contract is hereby amended as follows:

1. The following provision is added as Contract Section A.8:

A8

Beginning February 1, 2008, the Contractor shall instali its Portfolio HMS software
product at the six (6) staie resort parks to replace the MegaPro software. The State and
the Contractor shall establish an implementation timeline for installing Portfolio HMS and
training state parks personnsl.

2. The text of Contract Section C.1 is deleted in its entirety and replaced with the following:

C.1.  Maximum Liability. in no event shall the maximum liability of the' State under this

Contract exceed one million nine hundred fifty thousand dollars ($1,950,000.00). The
payment rates in Section C.3 shall constitute the entire compensation due the Contractor
for the Service and all of the Contractor's obligations hereunder regardless of the
difficulty, materials or equipment required. The payment rates include, but are not limited
to, all applicable taxes, fees, overheads, and all other direct and indirect costs incurred or
to be incurred by the Contractor. 3 S

The: Contracior is not entitled to be paid the maximum liability for any period under the
Contract or any exiensions of the Contract for work not requested by the State. The

. maximum liability represents available funds for payment to the Contractor and does not

guarantee payment of any such funds to the Contractor under this Contract uniess the
State requests work and the Contractor performs said work. In which case, the
Contractor shall be paid in accordance with the payment rates detailed in Section C.3.
The State'is under no obligationto request work from the Contractor in any specific dollar
amounts or to request.any work at all from the Contractor during any period of this
Contract.

RN The text of Contract Section C.3 is deleted in its entirety and replaced with the following:
C.3. Payment Methodology. The Contractor shall be compensated based on the payment

rates herein for units of service authorized by the State in a total amount not to exceed
the Contract Maximum Liability established in Section C.1..

a. The Contractor's compensation shall be contingent upon the satisfactory
completion of units, milestones, or increments of service defined in Section A

b. The Contractor shall be compensated for said units, milestones, or increments of
service based upon the following payment rates:

1

amend-k 070407



Service Description

Amount
{per compensable increment)

10/1/05-

10/406- | 10M/07- | 2M008 | 10//08- |- 10/1/08-
9/30/06 | ©/30/07 | 12/31/07 | 9/30/08 | 9/30/08 | 9/30/10
Maintenance and support,
including Help Desk (For | 17,050 | 17,050 | 17,050 | 19,550 | 19,550 | 19,550
& resort parks and central per per per ©oper per per
accounting server, month | month | menth | month | month | month
already in production)
Central reservation 9,184 9,643 | 10,125 | 10,125 | 10,631 | 11,162
system operation per per per per pet per
month | menth | month | month | month | month
Successful
implementation of State-
requested and approved 200 200 200 200 - 200 200
software and system per per per per per per
modifications performed hour hour hour hour hour hour
at the Contractor's
location
Successful
implementation of State- .
requested and approved |y g14 | 1814 | 1814 | 1814 | 1,814 | 1814
ysiem perday | per day | perday | perday | perday | perday

modifications performed
by the Contractor at State
Park sites '

‘service provision.

A "day" shall be defined as a minimum of eight (8) hours of service. If the

. Contractor provides fewer than eight hours of service in a standard twenty-four
hour day, the Contractor shall bill pro rata for only those portions of the day in

which service was actually delivered. The Contractor shall not bill more than the

daily rate even if the Contractor works more than eight hours in a day.

The revisions set forth herein shall be effective February 1, 2008.' All other terms and conditions not
expressly amended herein shall remain in full force and effect,

IN WITNESS WHEREOF:

MEGASYS HOSPITALITY SYSTEMS, INC.:

The Contractor shall not be compensated for travel time to the primary location of

CONTRACTOR SIGNATURE

DATE

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY {(above)

2
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DEPARTMENT OF ENVIRONMENT AND CONSERVATION:

JAMES H. FYKE, COMMISSIONER DATE
APPROVED:
M. D. GOETZ, JR., COMMISSIONER DATE
DEPARTMENT OF FINANCE AND ADMINISTRATION

DATE -

JOHN G. MORGAN, COMPTROLLER OF THE TREASURY

3
amend-k 070407



— CDNTRACT SUMMARY SHEET 060705
4 ) o Contract #
327.1 2-023 ' FA-06-16568- ]
“State Agency RN ‘ - . | State Agency Division -
Department of Environmant and Conservation State Parks
Contractor Name . 0 o oo o e i ontractor 1D # (FEIN or SSN)
Megasys H'o,'spitality Systems, Inc |___| C- or V-~ | 73-1349986-00

Service Description 77 .

Central Reservation System and Hospitality Management Syétem Services. Amendment # 1 to chénge C.23 Payment Methodolbgy

%" Contract Begin Date Contract End Date =4/ SUBRECIPIENT or VENDOR?-. |
10/1/2005 - 9/30/2010 Vendor

Mark Each TRUE Statement: % i

;. Allotiment Codél o5t Centeéri| Dbject Code ‘ : i Funding Subgrant.Code [
327.12 083
S EYE SR Y Federal sl s dn R - TOTAL Contract. Amotint: |
2006 270,000.00 ' — S 270,000.00

2007 360,000.00 | QU HELEASOL 360,000.00
2008 360,000.00 ' iy 67 2007] — 360,000.00
2009 360,000.00 [,)QJU N ~ 360,000.00
2010 360,000.00 TO ACCOUNTES > 360,000.00
2011 90,000.00 90,000.00

1,800,000.00

1,800,000.00

tate il 0 }
Fiscal Services, 18‘“ Floor, L&C Towéfr’im__‘jﬁ:z

270,000.00 Hevise C.3.
2007 360,000.00 Payment

2008 360,000.00 Methodology

2009 380,000.00 0!
. AL IOpH
2010 360'00000 LFTJ M:#s%»wurgmm ez b ) i
- 80,000.00
1,800,000.00 0.00
“End 9/30/2010
— . T i 63 st
C’i‘.’)’ht‘racto‘?‘i OWNErship {compIoa brly for base Sontrants wih: i
D African American D Person w/ Disability D Hispanic D Small Business ]E NOT minority/disadvantaged
D Asian D Female [:] Native American D OTHER minnrltyldisadvantagedH‘
‘Confractor Selection Method: (comi] piete for ALL base contracis— N/AS amshdrients o deregated authorltues)
s [ ] competitive Negotiation [ ] Atternative Compstitive Mathod

D Non-Competitive Negotiatian ' D Negotiation w/ Government (2.g., IR, GG, GU) D Other

- Procurément Process Summary (complete for selection by Alternative Méthod, Gompatitive Negotiation, Non-Competitive Negotiation, OR Other)
The Department of Environment and Conservation negotiated the best possibie terms and price for the state. The contractor has provided the service for
5 years, originally as a subcontractor to a contractor selected pursuant io a RFP, :




amend 070506

AMENDMENT 1
TQ CONTRACT FA-05-16568-00

This CONTRACT, by and between the State of Tennessee, Department of Environment and
Conservation, hereinafier referred to as the State, and Megasys Hospitality Systems, Inc, hereinafter
referred fo as the CONTRACTOR, is hereby amended as follows:

4. Delete Section SECTION C.3. Payment Methodology in its entirety and insert the following in its
place: )

C.3. Paymeht Methodology. The Coniractor shall be compensated based on the Service Rates
herein for units of service authorized by the State in a total amount not to exceed the Contract
Maximum Liability established In Section C.1. The contractor's compensation shall be contingent
upon the satisfactory completion of units of service or project milestones defined in Section A.
The Contracior shall be compensated based upon the following Sarvice Rates:

AMOUNT
’ - : 10/1/05~- | 10/1/06- | 10/1/07- | 10/1/08- | 10/1/09-
SERVICE UNIT/MILESTONE 8/30/06 { 9/30/07 | 9/30/08 | 9/30/0% | 9/30/2010

Maintenance and support, including Help Desk (For | 17,050 | 17,080 | 17,050 | 17,050 { 17,050
B resort parks and central accounting server,
alrsady in production.) per month

Central reservation system operation, per month 9,184 | 9,643 | 10,1256 {10,631 | 11,162

Sucgessful implementation of State requested and
approved software and system modifications
petformed at Contractor's location (per hour)

200 200 200 200 200

Successful implamentation of State-requested and '

approved software and system modificafions 1,814 1,814 1,814 1,814 1,814
performed by contractor at state park sites
{per hour)

A “day” shall be defined as a minimurm of eight (8) hours of service. The Contractor shall bill only
for portions of a day if the Coniractor provided fewer than eight hours of service in a standard
twenty-four hour day. The Contractor shall not bill more than the daily rate even if the Ceontractor

works more than eight hour in a day.

The Contractor shall submit menthly invoices, in form and substance acceptable to the State with
all of the necessary supporting documentation, prior to any payment. Such invoices shall be
submitted for completed units of service or project milestones for the amount stipulated.

The rates specified above are only for the Six (8) existing resort parks. Contractor has no
obligation to provide any software, licensing or services at any location other than the six (6)
existing resort parks.

The other terms and conditions of this CONTRACT not amended hereby shall remain in full force and
affect.




v w . ' - . ' i . amend 070506

IN WITNESS WHEREOF:

MEGATYS HOSPITALITY SYSTEMS, INC.:

M%Q- Paec»&m~ (00 Lhm—

.NAME AND TITLE . DATE

M RRLL ﬁtﬁ‘wm”\_‘ Yusadad- [ 00

PRINTED NAME AND TITLE OF CONTRACTOR/GRANTEE SIGNATORY

DEPARTMENT OF ENVIRONMENT AND CONSERVATION:

dﬂ.«l /—'J—/ A z/zc/r/

James H,fFvke, Commlssioner DATE

APPROVED: ’ -

DEPARTMENT OF FINANéE AND ADMINISTRATION:

Al b Ok

M. D. GOETZ JR co ISSIONER IplaTE

sl

JOHN G. MORGAN, COMPTHOLLEF{ OF T’*E TREASURY . DATE




CONTRACT SUMMARY SHEET

StateParks
e

2006 | $ 270,000.00 $ 270,000.00
2007 | $ 360,000.00 OCR RAI FASED $ 350,000.00
2008 | $ 360,000.00 o ' $ 360,000.00
2009 | & '360,000.00 RUV Y 2 2005 $ 360,000.00
2010 | % 360,000.00 TN A b i e $ 360,000.00
2011 | $ 90,000.00 P AN T % 90,000.00
G $ 1,800,000.00 | $ - |8 - |8 - |s 1,800,000.00
T TENFE ST e
et i Tom Eck 5320292

Disabled Hispanic
Relaiiec

Female Native American - OTHER mlnm‘l’c\,ufc:hsadwan’caged—zzJ o]

- Small Business - NOT mmqu@d[sadvantaged
£ <

Competitive Negotiation

Government

The Department of Environmenfand poreppaanmegotiated the best possible terms and price for the state. The contractor has provided the
service for 5 years, originally asfa subofitidatbh, Eﬁa‘.@ﬁmtmctor selected pursaunt to a RFP.

[ARECTOR OF ACCOUN
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CONTRAGT 5,{Cpr Ay,
BETWEEN THE 8TATE OF TENNESSEE, & L * ﬁ@
DEPARTMENT OF ENVIRONMENT AND CONSERVATION fS‘ WE’{W/? ’Vf}
AND " 4 (Sl ZE}
MEGASYS HOSPITALITY SYSTENS, INC. S L;ffi O/; 4

This Contract, by and between the State of Tenneszee, Departmerit of Environment and Conservation,
hereinafter referred o as the *State” and Megasys Hospitallty Systains, Inc., herelnafter referied 1o as the
"Contractor,” is for the provision of eantral reservation and hospitality management system services, as
further dafined In the "S8COPE OF SERVICES.®

" The Conlradlor fs a for profit corporation. The Conlractor's address Js:

4770 South Harvard, Suite 300
Tulsa, OK 74135

The Contrector's place of Incorporation or organization is Clklahoma.,

A2,

A3,

A,

A5,

AB

AT.

SCOPE OF SERVICES:

The Contractor shall provide the Central Reservation System service for six (8) Tennessee State

* Parks currently in operation and being served by the Gantracter, indluding reservations made

through the web-based nieret application, during the current hours of eperation. The

Contracter shall insure That State confinuies to hava the ability t6 update the Central Reservation
System-from any of the six (B) parks. This ls-g real ime Interface, which updates the &lx (6} parks
and Central Reservation System, which is currently in operation.

The Confractor shall provide technical support and maintenance Help Desk services for the
Tennessee State Parks hospltality management system 24 heurs per day, 7 days per week,

The Contracter shall hotify State of &ll systerh upgrades and shall furnish State with all Uparadies
{hat become avallable. Upgrades shall be provided 1o the State free of charge. In the event of
upgrades, Contractor shall provide support for the two {2) previous:full major seitware relegsss.

The Contractdr shall praylde any and all third party softwars licehsing. such as the ProvideX
license, required fo confinue the hospitalily managemaent systerii and central reservation system
functions; however, the Sanlractor will not have any obligetioni o provide user licenses in exvess
of the number of user licenses that Contractor is providing on the date that Condractor executes
this agreement.

Tha Conlractor shall implament software/system modificalions requested by State. Whers
possible, medffications will be made at the Contractor's locations, Where necessary,
modiffcations will be mads by Conlractor's personnal at state rescrt park locations. The services
apply only to the eix (6) parks currently being served by Contractor, State will pay for these
services at the rates fisted in Section C.3.

The Coniractor warrants that it shall provide whatever modification and/or correctlon Is required -
durlng the term of the contract to insure that the system remains integrated.

Following each month of operation, the Contractor shall pravide the State contact person with a
printed report that displays the activilies of the central reservation system, '

CONTRACT TERM:




B.1.

c.2,

C.3.

Contract Term. This Contract shall be effsctive for thie periad commensing on Octobsr 1, 2005
and ending on September 30, 2010. The State shall have no obligation for services rendetsd by
the Contractor which are not parformed within the zpecified period.

PAYMENT TERMS AND CONDITIONS: .

Maximum Liability, In no event shall the meaximurn labllty of the State under this Contract
exceed one million eight hundred thousand dollars {$1,800,000). The Sarvice Rates In Section
C.3 shall constitute the entire compensation due the Contractor for the Sarvice and all of the
Caontraclor's obligations hereunder regardless of the difficulty, materials or equipment required,
The Service Rates Include, but are not limited to, all applicable taxes, fees, overheads, and all

other direct and indirect gosts incurred ar to be incurred by the Contracier.

The Contractor is not entiiled to be paid the maximum liability for any period under the Contract
or any extenslons of the Confract for work not requested by the State. The maximum liabifity
represents avallable funds for payment to the Contractor and does not guarantes payment of any
such funds to lhe Contractor under this Coniract unless the State requests work and the
Contractor perinrms sald work. It which case, the Contractar shall be paid In sesordanse with
the Service Rates detalled in Section .3, The State Is undar no obligation io request work from
the Contrastor In-any specific dollar amounts or to request any work at all from the Coniracter
durling any petlod of this Contrast,

Sompensalion Flim, The Service Rates and the Maximum Liability of the State under this
Contract are firm for the duration of the Conlract and are not subject 1o escaiatlon forany reasan
unless amended.

Pavment Methodology., The Contractor shall be compenisated based oh the Service Rates hersin

* for Units of service authorlzed by the State in a total amount nof to extesd the Cenfract Masimum

Liabllity established in Section C.1. The Confracior's compensation shall be contingen! upon the
salisfactory completion of units of service or projaet milestones defined In Section A. The
Contractor shall be compensated based upon the following Service Rates:

ANMOLINT
1010 | 10105 | 10AI0S- | 10MME- | 40705
SERVICE UNIT/MILESTONE O/30006 | 930105 | 9/A008 | /A6 | /30106

Maintenance and support, including Help Desk . e i
{Far & resprt parks and esniral peeounting 17,080 | 17,080 17,060 | 17,080 | 17,050

server, already In production.}, per manth

Cantral resarvation system operation, per month 9,184 5643 | 10,425 10,631 11,162

Suceessful implementation of State requested
and approved soflware and system modificatichs 200 200 200 200 200
performed at Conlractor's localion {per haur)

. Suecessful implementallon of State requested

| and approved sefiwars and sysiem modifications | .
performad by contractor personnel at state park 1,874 1,814 1,814 1,814 1,814
sltes
(per day)

A “day" shall be defined as a minimum of eight (B) hours of service. The Coniractor shall bllt only
for portions of a day if the Contractor provided fewsr than elght hours of service in a standard




G4

C.5.

C.6.

G

C.B.

D2

D3.

twenty-four hoor day, The Contractor shall not bill mors than the dally rate even If the Contractor
works more than eight hours In a day.

The Contragtor shall submit monthly invoices, in form and substance acceptable to the State with
all of the necessary supporting documehtation, prior to any payment. Suth invalses shall be,
stbmitted for completed unlis of service ar projett milestones for the amount gtipulzted,

The rates spesified above are only for the six (B) existing rescrt parks. Contragtor has na
obligation to provide any seftware, lisensing or services at any loeation other than the six (6}
exlsting resort parks.

Travel Compensation. The Confractor shall not be sompensated or relmbursed for.travel, mesls, . - '

or ledging.

Paymsnt of Invoice, The payment of the invoice by the Stale shall not préjudice the Biate's right
o object fo or question any Invoice or matter Ih relation thereto. Bueh payment by the State shall
neither be censtried as acceptance of any part of thework or service provided nor s an
approval of any of the amounts involeed thereln.

Involoe Reductions. - The Contracter's involce shal! be subject to reduction for amounts incloded
in any involce or payment thetetefore made which are determined try the Stale, on the basly 6f
audits conducted In accordance with the terms of this centract, not to constitute proper
remuneration for compensable services.

Daductions, The State reserves-the right to dedust from emounts which are or shall becoms due
and payable to the Contractor undsr this or any conitract between the Contrastor and the State of
Tennassee any amolnts which are or shall become due and payable 1o the Siate of Tennessee

© by the Contrastor,

Automatic Deposits. The Contractor shall complete and glgn an "Authorzation Agreement for

. Automatic Depesit {(ACH Credits) Ferm," This form shall be provided to the Contractor by the

State. Onoe this form has been completed and submittsd to the State by the Centractar all
payments to the Conifractor, under this or any other eontract the Contractor has with fhe State of
Tennessee shall be made by Automated Clearing House (ACH). The Contractor shall net invoice
the State for services unifl the Contractor has oompleted this ferm and submiited itto the State.

STANDARD TERMS AND GONDITIONS:!

Regulred Asprovels, The State is net beund by this Centract unfll It is approved- by e
appropriate Stats offictals in accordance with applicabls Tennessse State laws arid regulations.

Modification and Amendment, This Contrast may be modifled only by a-wrltten amendment
executed by all partles hereto and approved by the appropriate Tennessee State officlals in
accordence with applicable Tennesses State laws and regulations.

Termination for Convenisnce. The Cantract may be terminated by slther parly by giving written

-notlce to the other, af least ninaty (B0) days before the effective date of termination. Should the

State exercise this provislon, the Contractor shall be etititied to. sompensation for all safisfactory
and authorized services completed as of the termination date. Should the Contractor exsroise

. this provision, the State shall have no liability to the Coniractor except for those units of service

which can be effectively used by the Siate. The final dedision as to what these units of service
are, shall bs determined by the State, |n the event of dlsagreement, the CGontractor may file a
claim with the Tennessee Claims Commission in order to seek redreas, -
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Termination for Cause, If the Contractor fails to propirly perform its obligations under this
Cantract in a timely or proper manner, or if the Contractor viclates any terms of this Condract, the
State shall have the right to immediately ferminate fhe Contract and withheld payments in excess
of falr compensation for completed services. Noiwithstanding the above, the Contractor shall not
be relieved of liakility to the Stats for damages sustained by virtue of any ureac:h of thls Contract
by the Confractar,

Subgontracting. The Contractor shall not assign this Contract o enter info a suboentract for any
of the services performed under this Contract without ebtaining the prior wiltten approval of the
State. |f such subcontracts are approved by the Stats, they shall conigin, at & minimum, sections
of this Confract pettalning to "Conflicts of Interest” nd "Nendisorimination” {sections D.6. and

. D.7.). Notwithstanding any use of zipproved subcealractars, the Contractor.shellbe tha prime. . . .

conlractor and shall be responsible for all work performed.

Conflicts of [nterest. The Contractor warrants that no part of the total Contract Amourtt shall be
pald directly or indlractly io an employge or official of the Stale of Tennesses as wages,
compensation, or gifts in exchange for acting as an officer, agent, employes, subsoniractar, or
consultant to the Contractor In connection with any work contemplated or performed relative io
this Contract,

Nondiscrimination. - The Contractor hereby agrees, warrants, and assuras that no persoh shall be
excluded from participation in, be denied benefits of, or be otherwise subjscted to discrimination
in the performance of this Contract or in the empioyment prachcss of ihe Coniractor o the
grounds of disability, age, race, colar, religion, sex, national origin, or any other classification
protected by Fedsral, Tennessee Siafe constitutional, or statutory law. The Coniractor shall,
upon request, show proof of such nondiserimination ang ghall post I congplduous places,

‘gvailable to zil employ=es and applicants, notices of nendiscrimination.

Records, The Contractor shall malntain documentation for ali sharges ageinst the State under
this Cantragt, The books, records, and documents of the Confractar, insofaras they relate to
wark performed or money received under this confract, shall be malntained for a peried of three
{3) full years from the date of the final payment and shall be subject to audit at eny reasonable
time and upon reasonable naotice by the State, the Compirolier of the Treasury, or their duly
appointed representatives, The financial statements shall be-prepared in accordance with
generally accepied accounting principles.

Monitoring, The Contractor's aciivitiss contiucted ant records meintained pursuant to this
Contract shall he subject to monitoring and evaluation by the State, the Gomptroller of the
“Tremsury, or their duly appointed representaiives, -

Progress Reports. The Confractor shall submit brief, petjodic, progress reporis to the State as
requested,

Strict Performance. Failure by any parly to this Centradt to [nsist In any one or mare cases upon
the strict performance of any of the terms, covenants, gonditions, or pravisions of this Contract
shall not be vonstued as a waiver or relinguishment of any such term, covetiant, condltion, or
provision. No term ar condttion of this Coritract shall be held to be waived, modifled, ot deleted
except by a written amendmant signed by the parties hereto,

Independent Contractor, The parties hereto, in the performanoe of thiz Contract, shall not act as
employees, partners, joint venturers, ot associates of one another. i fs expressly acknowledged
by the partles hereto that such partles are independsnt coniraciing entities and that nething in
this Conlyact shall be construed to create an employer/employee relationship or 1o allow efther to
exerclse control or directlon over the manner or mathod by which the othar transacts Its business
affalrs or provides its usual services, The employees or agents of one party shall riat be degmed
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or construed to be the employees or agents of the other party for any purpese whalsoever,

The Contractor, balng an independent contracttr and not ah enaployee of the State, agrees to
carry adequate public Habifity and other appropriate forms of Insurance, Including adequate pullic
liabilty and other appropriate forms of insurance on the Contractot's employees, and to pay all
applicable taxes incident to this Contract, - ‘ '
State Liahillly. The State shall have no liability except as specifically provided in this Contrast,

Force Malgure. The obligations of the parties to this coriract are subject to preventlon by causes

beyond the parties’ control that could nat be avoided by the exsreise of due care Including, but
-..notlimited to, acts of God, riets, wars, strikes, epidarmics or 2ty ther similar cause, - R R

State and Federal Compllance, The Contractorshall comply with all applicable Stste and
Federal [aws and regufations in the performance of this Sontract,

Governing Law, This Contrast shall be governed by and construed I adcordance with the laws
of the State of Tennessee, The Contractor agreas that It will be subject o the exclusive
jurlsdiction of the courts of the State of Tennesses in actions that may arise under this.Contract,
The Contratiot acknowledges and agrees that any rights or ciaims against the State of
Tsnnessee or lts employees hereurider, and any remedies arising therefrom, shall be subject to
and Jimited o those rights and remedies, if any, avallable Undar Tennessee Gode Annoteted,
Seotions 9-8-101 through 8-8-407,

Completeness. This Contract is complete and contains ihe entire understanding between the
parties relating to the subjact matter contained herein, including all the termis and conditions of
the parties’ agreement. This Contract supersedes.any znd all prior understandings,
represehiations, negotiations, and agreasments betwsen the parties ralatirig herete, whathet
wrilten or oral. ‘

Severability. Ifany terms and candliions of this Contract are held to ba invalid er unenforceable
as a matter of law, the other terms and cenditions hareaf shall not be.-affegted thereby and shall
remain iy full forse and effect. To this end, the terms and conditions of thig Contract are dedlarad
severable.

Headings. Sectlon heatlings of this Contract are for reference purpeses only and shall not be

_ construed as part of this Contract.

SPECIAL TERMS AND CONBITIONS:

Contflicting Terms and Condlions. Should any of {hese speclal terms and conditlens conflict with
any other terms and conditions of this Contract, these special terms and cenditions shall contral,

Gommurications and Confacts. All instrustions, notices, censénts, demands, or other
commnunications required or coniemplated by this Contract-shall be In writig and shalt ke made
by facsimile transmisslan, By overnight courler service, or by first class mall, pestage prepaid,
addressed to the respective party at the appropiate facsimile numiber or address as set forth
below or to such other party, facsimile number, or address as may ba hereafter specified by
written nofice, .

The Siafe:
Andy Lyon, Assistant Commissionar
Tennessee State Farks
7" Floor, L&C Tower
401 Church Street
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Nashvlile, Tehnesses 37243
Telephone: 615-632-0001
Fax: 615-532-0732

The Coniractor:
Patrick Curry, President
Megesys Hospitality Systems, Inc.
4770 South Harvard, Stite 300
Tulsa, OK 74135
Telephone; 818-743-0100
Fax: 918-743-8B76

Ait"insi:'r'uc,;tioﬁs,"r{oti'ées. consetits, demands, or other communications shall be considatat

. effectively given as of the day of dellvery; as of the date specified for overnight courter service

delivery; as of liree (3)business.days after the date of mailing; or anthe day the facsimile
transmission is received machanically by the telefax maching at the receiving inoalion and receipt
is verbally confirmed by the sender if prior ic 4:30 p.m. C8T. Any communication by facslmile
transmission shall also be sent by Unlled States mail on the same-date of the Tfacsimile
fransmission.

-Subject to Fuhds Availabllity, The Contract (s subject e the appropriatmn and avallabllity of State

andfor Federal funds. inthe event that the funds are not appropriated or are otherwise
unavailable, the Slate reserves the right to terminate the Contrast upen wiitlen notice o the
Contracter. Sald termination shall riot be deemed a breach of Contrast by the State. Upon
receipt of the written notice, the Contractor shall ceaze all work associated with the Centract,
Should such an event oceur, the Contractor shall be ehtitled to compensation for all saifsfaciory
and authorized services completed as of the termination date. Upen such termination, the
Contractor shall have no right io recovar-from the Btate any actugl, general, spedial, Incldente],
consequential, or any other damages whetsnever of any description ar amount,

Partial Takeover, The State may, at iis genyenience and without cause, exercise a partial
takeover of any service which the Contractor is obligated {o perfoim under this Confract,
including but not imitted to any service which:Is the subject of a subsontract between. Contracter
and a third parly, although the Contractor is not in Breaeh (herelnafier referred o as "Partial
Takeove!™). Sald Partiai Takeover shall not be deemat! a Breach of Contract by the State,
Contractor shall be given at least 30 days prior wrltten notice of said Parlis! Takeover with sald
netice to specify the area(s) of service the State will assume and the date o sald assumption,
Any Partial Takeover by the State shali not alter in any way Coniracter's gther obligatibns uinder
this Contract. The State may withhold from amesnts-due-the Caitractor the amount e
Contracior would have besn paid to deliver the service as.defermingd by the State. The armounts
shall be withheld sffective g of Hie date the Siate assumes the service. Upoent Partial Takeover,
the Coniractor shall have na right te-recaver from the State any actusl, general, specia],
incidental, consequential, or any other damages whatsoever of any descrlplion er amount.

Cenfidentiality of Recorgds. Strict standards of confildantiality of records shall be maintalhed In
accordance with the law. All matarial and information, regardless of form, medium or method of
communicatian; provided o the Coniractor by the State or acquired by {he Contractor en behalf
of the State shall be regarded as confldential information in avcordance with the provigions of
State law and edhilgal standards and shall not be disclosed, and all necessary steps shdll be
taken by the Contractor to safeguard the confidentiality of such materlal or information In
conformance with State law and ethical standards.

The Confracior will be deemed to have satisfied its obligations under this sectlon by exercising
the same level of care to preserve the confidentiality of the State's informatlon as the Contractor
exergises 1o protect Its ewn confldential Information sc long as such standard ofcare does not
violate the applicable provisions of the first paragraph of this section,
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The Contractor's obligations undet this section do not apply to Infermation it the public domain;
gnteting the publlc domain but not from a breach by the Contractor of this Contract; previcusly
possessed by the Contractor without written obligations to the Stats to protect It; acquired by the
Contractor withoul written restrictions against disclosure frem a third party which, io the
Contractor's knowledge, is free to discloss the information; Independantly devéloped by the
Contractor withoul the use of the State’s information; or, disclosed by the State to others without
restrictions against disclosure,

It is expressly understood and agreed the obligations set forth in this section shall survive the
termination of this Contract,

Date/Tims Hold Harmless. As required by Tennssses Code Annolfated, Ssction 12-4-118, the
contractor shall hold harmiess and indemnify the State of Tennesses; its officers and employees;
and any agency or political subdivision of the State for any-braach of contrast caused directly of
indipectly by the failure of computer sofiware or any device contalhing & computer processor o
accuraiely or properly recognize, calculaie, display, sort or otherwise process dates or imes,

Tennessee Consglidatad Retiremsnt System. The Contractor acknowiedges and understands
thal, subjedt to statutory-exceptiens cortained In Tentfessag Cods Annotalet, Sestion 8:36-
801, el, set., the law govarning the Tennessee Consolidaied Refirement System, pravides.that i
a relired member returns to State efnployment, the member's ratirement sllowanes is suspended
during the period of the employment, Accordingly and notwlthstanding any provision of this
Contract to the contraty, the Contracior agrees that if it-ls later determined fhat the true nature of
the working relatlonshlp between the Contractor and the State undar this Gonirast Is that of
‘amployee/employsr” and not that of an independent cantragtor, the Contractor viay be required
1o repay to the Tennesses Consolidated Retlrament Systeirthe.amount of refirement benefits the
Contractor recelved from the Retirernent System during the period of this Contract.

Performance Bond. Upon approval of the Contract by all appropriate Stats officlals in
accordance with appiicable State laws and regulaticns, the Contrattor shall furnish a
performance bond in the amount equal to twe hundred fifty thousand dollars ($250,000],
guaranteeing full and falthful performance of all undertakings and ‘obligations under this Contfact
for the inflial Contract term and all extensions thereof. The bond shall bz in the manner and farm
prescribed by the State and must be issued through a company linensed to issue sush a bond In
the State of Tennessee,

The Contractor shall obtaln the required performanee bond in fotm and substante acceptable to
the State and-provide it o the State no later Han Ooteber 15, 2006, Failure to provide the
performance bond prier to the deadline as requirec-shall result in soniract termination.

I fleu of & performance bond, a surety deposlt, in the sum of twe hundred fifty thousand dollars
{$250,000}, may be substituted if approved by the State prior fo iis submittal,

Stafe Rights in Soffware. The parties acknowledge that they have taken differing views regarding
the State’s ownership of a royalty-frae, perpetual, monsxclusive use of the Tennesses State
Parks hospliality management system, including all seftware somponerits. Contragtor asserls
that It is the owner of the software and thal State has no right as awner or perpetual licenssa fo
the software, lts improvements, modifications or components. State asserts that it currently has a
non-exciusive royafty-free perpetual right to use the softwara, At the conclusien of the-five year
term of this Contract, and provided Stale has not bresohed this Agreement, Contractor
acknowledges thal the State will then acquire a royally-free, parpetual, honexclusive right lo
operate the Tennasses State Parks hospitality management system and all components therem",
including all software componsents, at the slx resort parl Iccations. Shetidiis-aeniraetbe
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If this Contract is temiinated at any
time pricr to the explratmn of its five-year ierm then each party will retain fts clalms with respadt

to ownership and use of the hospitality management system and all compongnts thereta, at the
- 8xlsting six {6) resort park locations. Should this Contract be terminated at any time, as a result
of Contractor's wtitten acknowledgement of its inabillty to provide services, Contractop
acknowledges that the State has a royally-free, perpetual, nenexclusive right to operate the
Tennessee State Parks hospitality management system and all components thereof, including all
software components, at the six (8) resort park locatians,

IN WITNESS WHEREOF"

WMEGASYS HOSPITALITY SYSTEMS, ING.:

el () |
Patrick Curry, Freandent/\ﬁ Date

ANTHONY ASCARIN, INDIVIDUALLY:

Lot I.:-%
L r—‘r‘_:} E—‘ .
S s - By
/%MWW 726 -0 i TN
Anthony E. Mascarin, who joins in the acknowledgements Date EET o
tontained in Section E9, of this contractual agreement. Nothing i;,‘-ﬁE_‘; oo
hersitt creates any personal liability on Anthony E. Mascarin, HESs g =
S50 =
::B e %’ — 73

h ‘l: I.—'Hl"-l -n

DEPARTMENT OF ENVIRONMENT AND CONSERVATION: = S

@ga—g/% Fofe 4?5%’ 9/2; 5™

s H. Fyke, CommisSioner Date 7

APPROVED:

DEPARTMENT OF FINANCE AND ADMINISTRATION:

Yo wryn A

W. D. Goetz, Jr. C\*nm?’ssazﬁ'ﬁzf Date =~

NN

COMPTROLLER OF THE TREASURY:

Cak (o Mpse ) i) e

Johin G. Morgan, Comptrol lof the Treasury Date
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Leni Chick

From: Ray.T Register [Ray.T.Register@state.tn.us]
Sent:  Thursday, January 03, 2008 2:41 PM

To: Leni Chick

Cc: Larry Lance

Subject: Noncompetitive Amendment Reguest

Leni,

Attached is a noncompetitive amendment request, along with supporting documentation, in a single PDF file. The original is

being sent by messenger mail. Let me know if you need additional information. Also, when is the next meeting of the contracts
subcommittee?

Thanks,

Ray Register

Director of Contract Administration
Department of Environment and Conservation
L & C Tower, 14th Floor

401 Church Street

Nashville, TN 37243

Phone: 615-532-0216

Fax: 615-532-0231
Email: Ray.T.Register@state.tn.us

1/7/2008



